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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Explres: April 30, 2008
Estimated averape burden
FORMD hours per response ... 16.00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

oo IJIIWllflllllllIIWI\lfllllll»l\lll\flllll’lll

BEST AVAILABLE COPY 08048192

Name of Offering {1 ] checkif this is an amendment and name has changed, and indicate change.}
Chatham Asset Leveraged Loan Offshore Fund, Ltd (the "lssuer”) .
Filing Under {Check box{es) that apply): [ ] Rule 504 [ 1 Rule 505 [ X] Rule 506 [] Sectiond4{6) [ ] ULOE

Type of Filing: [ X] MNew Filing [ 1 Amendment
R ' A. BASIC IDENTIFICATION DATA -

Enter the information requested about the issuer

Name of Issuer {[ ] checkif this is an amendment and name has changed, and indicate change.)
Chatham Asset Leveraged Loan Offshore Fund, Ltd
Address of Exacutive Offices (Number and Street, City, State, Zip Code) Talephone Number (including Area Code)
c/o Goldman Sachs (Cayman) Trust Limited , PO Box 896GT, Harbour Centre, 2nd 345-949-6770
Floor, Grand Cayman Cayman Islands, B.W.I.
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Talephone Number {Including Area Code)
{if different from Executive Offices} Same As Above Same As Above
Brief Description of Business
To invest primarily in U.S. syndicated leverages loans. A
Type of Business Qrganization ' b
[1 corporation [ ] limited partnership, already formed [ X] other (please specify):

Cayman Islands Exempted Company
L] business rust [ ] limited partnership, to be formed DR =
Actual or Estimated Data of incorporation or Organization: Month/Year i

04/2006 [ X] Actual [ 1 Estimated
Jurisdiction of Incorporalicn or Organization:  (Enler two-lstter U.S, Postal Service abbraviation for State: AUG 0 9 2008
CN for Canada; FN for other foreign jurisdiction) FN
THOMSON
GENERAL INSTRUCTIONS
Fedoral: FINANCRAL

Who Must Fils: Al issuers making an offaring of securitles In reliance on an sxemption under Ragulation D or Sectlon 4(8), 17 CFR 230.501 et saq. or 151).5.C. T7d(6).

When To Fila: A notice must be filed no later than 15 days after the firsi sale of securiliss in the offering. A nolice is deemed filed with the U.5. Securities and Exchange Commission
{SEC) un the aarier of the dalte it is received by the SEC 21 the address given beiow or, it received at that addrass aftar the date on which it is due, on the date it was mailed by United
Statas registered or certified mail to that address.

Where to File: U.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549,

Copies Required: Eiyp (5) copies of this notice must be filed with tha SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually
signed copy of bear typed or printed signatures.

Information Required: A new filing must contain ell information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any material changes from the information previpusly supplied in Parts A and B and tha Appendix need not be filed with the SEC.

Filing Fea: There is no federal filing fae.

State:

This nolice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE]) for sales of securities in those states that have adopted ULCE and that have adopled this
form. 1ssuers relying on ULOE must file a saparate notice with the Securities Administrator in each state where sales are to be, or have bean made. If a siate requires the payment of a
fee as & peacondition to the claim for exaemption, a fee in the proper amount shall accompany this fomn. This notice shall be filed in the appropriale states in accordance with state law,
The Appendix lo the notice constitutes a part of this notice and musi be completad,

ATTENTION
Failure to file notice in the appropri ate states will not result in a loss of the federal axemption. Conversety, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federa! notice.

Patential persons who are to respond to the collection of information contained in this form are nol required 1o mspbnd unless the form dispfays a currently va B control number, 0@

/

SEC 1972 (8/02)

T T




i - . ."A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
® Each promoter of the issuer, if the issuer has been organized within the past five years:
® Each beneficlal owner having the power to vote or dispose, or direct the vote or dispesition of, 10% or more of a class of equity
securities of the issuer;
& Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and
® Each general and managing partner of partnership issuers,

Check Box{es) that Apply: [ X] Promoter [ 1 Beneficial Owner [ 1 Exscutive Officer [ ] Director [ 1 General and/or
Managing Partner

Full Name {Last name first, if Individual)
Chatham Asset Management, LLC {the "Investment Managor™)

Business or Residencs Address {Number and Street, City, State, Zip Code)
40 Main Street, Sulte 204
Chatham , NJ 07928

Check Box(es) that Apply: [ } Promotar [ ] Beneficial Owner [ ] Execufive Officer [X] Director [ ) General andior
Managing Partner

Full Namae (Last name first, if individual)
Bowring, Christopher

Business or Residence Address {Number and Street, City, State, Zip Code)
82 Dehham Thompson Read, South Sound
, Grand Cayman Cayman Islands BWI

Check Box{es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ ) Executive Officer [X] Director [ 1 General and/or
Managing Partner

Full Name (Last name first, if individual)
O'Malloy, Kevin

Business or Rasidence Address {Number and Street, City, State, Zip Code)
40 Main Street, Suite 204
Chatham, New Jersey 07928 USA

Check Box(es) that Apply: | ] Promoter [ } Beneficial Owner [ 1 Executive Officer [X] ODirector [ 1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Melchiorre, Anthony

Business or Residence Address (Number and Street, City, State, Zip Code)
40 Main Street, Suite 204
Chatham, New Jersey 07928 USA

Check Box(es) that Apply: [ ] Prometer [ 1 Beneficial Owner [ 1 Executive Officer [ X] Director [ } General andlor
Managing Partner

Fuil Name (Last name first, if individual)
Byme, Martin

Business or Residence Address {Number and Street, City, Slate, Zip Codg)
82 Dehham Thompson Road, South Sound
, Grand Cayman Cayman Islands B.W.L

Check Box{es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ ] Executive Officer [X] Directar { ] General andior
Managing Partner

Full Name (Last name first, if individual)
Goodall, lan

Business or Residence Address {Number and Street, City, State, Zip Code)
cl/o Goldman Sachs (Cayman) Trust Limited, P.O. Box 896
Harbour Centre, George Town, Grand Cayman Cayman Jslands British West Indles

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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= °-B, INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this affering? .........cccevvviineee,

Yes No
Answer also in Appendix, Column 2, if filing under ULOE. [ 1 [X]
2. What is the minimum Iinvestment that will be accepted from any INGIVIBUAIT ..o $* 1,000,000
(* Subject to waiver by the board of directors of the Issuer.)
3. Does the offering permit joint ownership of a single unit? ... et peessaes TES No
ix1 [
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any -
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associaled person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Not applicable.
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)
[ 1 All States
AL [] A [] AaZ[])] AR([] CA([] cO[) <¢r ([} DE[] DCI[) FLI[) GAILl] HI L] IDI]
IL[) IN[J) IA[)] KS[] KY[] LAY MEL) MD[) MA([) MI (] MONL] MS5(] MOTI]
MT [ ) NE[) NV []) NH[]) NJFE] MM[) NY([) NC[])] ND[] OHI) OKI[] ORIL]) PAL]
RT [ )] sC ()] sSD()] T™W [] T™XI[] ©Or () vI([] VA() wWa[) wWv (] WII([] wyY [] PRI[]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assgociated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)
{ 1 All states
AL [')] AK [] AZ {] AR []) CATL] cO[Y crl[]l DEIL) DCIL[) PFLI[]) GAIL] HI (] ID (]
ILEY IN[)Y IA () KSI[) XKy [) Lal]l MECTL) MO} MAT ] MIT[) MNI] MSI[] MO
MP L) NE[] NV[] NH[{) NIT) ®MM{] NY[]1 NC{] ND[] OB[)} OKI[) ORI[1]1 PAT)]
RI[) scl[]) sD[]) T™ [) TX([) UT[] vil]l VAI[]) WAT]) Wi ] wI(l) wy{{]l PRI
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)
{ J All States
AL [) AK [] AZ []1 AR[] CcA[] cof]) crl[] DE[) DC[} FLI[Y GAILY HIE] 1IDIL]
IL[Y IN[) AT} XS[) KyI[) al] MEIL])] MDI[] MA [} MI[) MN[] MS([]1 MOI]
MT [] NE [] NV {] NH[]) NI{[] NM([] N¢[] NC[]) ND[] OH[]! OK[] ORI] PATI]
RT [] sc[] sp[] TNE) T™IU[() UuT [} vil} vAlL] WA[[] W i({]l WI[] Wyil]l PRIL]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included In this offering and the total amount
already sold. Enter "0” if answer is “none” or “zero.” H the transaction is an exchange
offering, check this box D and Indicate the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Cffering Price Sold
05 0
s ]
O Common ] Prefarred
Convertible Securities (including Wamants): ........cocerimiimnnni s $ os /]
Partnership IMBrESS . .....cv vt s nrccanse e st ebs s s e r s sessrenss O [ [1]
Other (Specify: common shares, par value $0.01 {U.5.} per share [the "Interests” l) . $ 1,000,000.000(a) $ 1,250,000
Total.. - $ 1,000,000,000{a) $ 51,250,000
Answer also m Appendlx Column 3 |f ﬁlmg under UI.OE
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0" if answer s “none” or “zero.”
Aggrepate
Number Dollar Amount
Investors of Purchases
ACCreditad INVESIONS ..o et et s e s es e an s st st sras b e e rr e nnans R - 3 $ 51,250,000
NON-acCredited INVBSIONS ... ..c..co v iirieessrisssresisrisirr s e sres s s ssneresasensm e seasssaas vreasianas eeneanes Q9 $ 0
Total (for filings undar Rule 504 0nly).........cccooverccevrnvecineranrescsinene verrereniens vereresenea NIA $ NIA
Answer 8lso in Appendix, Column 4, if filing under ULOE.
3. W this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve {12)
manths prior to the first sale of securities In this offering. Classify securities by type listed in
Part C — Question 1.
Type of offering Type of Dollar Amount
Security Sold
RUIG BOS5 ... rereirctcerseissesrns senssaentesnevassess sessasassrransernantessrrarssas pesmnars smseeen e passassnsnrasseset v N/A $ 0
Regulation A N/A $ ']
Rule 504 NiA $ 1]
Total NIA $ []
4. a. Furmish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TraNSTEr AGENES FOES ....cceveriieivrieereresr e ceereerer e soresaesem e rssnsmssareasebsiopestbadennr s tat seeanemsiben X $ ]
Printing and Engraving Cost8 ......covureeerenvrvencens BT PURYUOTTORN X $ 2,500
Legal Fees.......ourrenseriiene. bbbt b reras b b ® $ 35000
Accounting Fees...... $ 7,500
ENGINEEITNG FBOS. e veveirerecrreesaiecsrinsstes srassrasmsiessarssestariasetis st setiotos sestas e sortsscasesorni sesesagaanas = $ ]
Sates Commissions (spacify finders’ fees separatély).........ccccinnmiinnmninie . E $ 0
Other Expenses (identify filing fees . m $ 5,000
TOLAL . et e tectiite s b e e e eaeseea e et et e R e an e b e g bea sheeE e na s et ressaen vanear et b rasnetetan ® s 50,000

{a) Open-ended fund, estimated maximum aggregate offering amount.
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C. OFFERING PRICE, NUMBER OF INVESTQRS, EXPENSES AND USE OF PROCEEDS

4, b. Enter the difference tetween the aggregate offering price given in response to Part C -
Quaslion 1 and total expenses fumished in response to Part C - Question 4.a. This difference is [ 999,950,000
the “adjusted gross procesds to the ISSUBE. ... s

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes below. If the amount for any purpose Is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjustment gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
Salaries and fBES ... 4 $ 0 B s 0
Purchase of real @State ..........ccecevrvureereeerrrerrser e erssseareemnsasesasessseressessascenessones ® $ 0 ® S 1]
Purchase, rental or leasing and Installation of machinery and equipment ........ 4] $ 0 = 3 Q
Construction or leasing of plant buildings and facilities.............coueoeciiinienas [+1] $ o = 3 [}
Acquisition of other businesses (including the value of securities involved In
this offering that may be used in exchange for the assets or securities of ®
another issuer pursuant to a merger}... vttt st = $ [} $ 2
REPAYMENL O INGEDIBUNESS ......cvvcesreceeeesensarsevessrssensssssssseserasssssssssesssserareansns ® $ ] $ 0
WOKING CAPIAL...cetirevirer et s v re e sers s en e s e see st saesomtes e st b sabossmsas s b bnses m $ 0 ® § 0
Other (specify): Portfolio Investments E $ 0 B § 999950000
COlUMN TOAIS...... o ceiie e reerevsteni v s nsai s e smsa e am s e s ess e assmes s sras e sm s mnens = $ 0 ® § 999,950,000
Tatal Payments Listed (column totals added)......cveviiinsninmiininsineninn 1] $ 999,950,000

] ‘ _ _ . D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
foltowing signature constitutes an undertaking by the issuer to furnish to the U.S. Secursities and Exchange Commission, upon written
request of its staff, the Information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date /
Chatham Asset L.everaged Loan Offshore g i / 06¢
Fund, Ltd T~
Name (Print or Type) Tille igne¥, (Print or Type)
Anthony Melchlorre Director o issuer
ATTENTION

Intentional misstatements or omissions of fact constitute faderal criminal violations. (See 18 U.S.C. 1001.)

SK 21847 0004 689448
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